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ASSEMBLEE GENERALE EXTRAORDINAIRE 
DU 21 DECEMBRE 2016 

Numero 16/37.079 

In the year two thousand and sixteen, on the twenty-first day of December. 

Before the undersigned, Maitre Henri BECK, notary residing in Echternach, Grand 
Duchy of Luxembourg. 

THERE APPEARED: 

1) AIF VIII Euro Leverage, L.P., a limited partnership organized under the 
laws of the Cayman Islands, having its registered office at Intertrust Corporate Services 
(Cayman) Limited, 190 Elgin Avenue, George Town, Grand Cayman KYI -9005, 
Cayman Islands, and registered with the Registrar of Exempted Limited Partnership 
under number IT-79264, 

duly represented by Peggy Simon, notary clerk, residing professionally at L-6475 
Echternach, 9, Rabatt, by virtue of a proxy given under private seal. 

2) AP VIII Euro UP (Lux) S.a r.l., a private limited liability company ( societe 
a responsabilite limitee) incorporated under the laws of the Grand Duchy of 
Luxembourg, having its registered office at 44, avenue J.F. Kennedy, L-1855 
Luxembourg, Grand Duchy of Luxembourg, registered with the Luxembourg register of 
commerce and companies under number B 193060, 

duly represented by Peggy Simon, notary clerk, residing professionally at L-6475 
Echternach, 9, Rabatt, by virtue of a proxy given under private seal. 

Said proxies, after having been signed ne varietur by the proxyholder acting on 
behalf of the appearing parties and the undersigned notary, shall remain attached to 
the present deed for the purpose of registration. 

The appearing parties, represented as stated above, have requested the 
undersigned notary to record the following: 

I. The appearing parties are the partners (the Partners) of AP VIII Calm 

Eagle Holdings S.C.A. , a corporate partnership limited by shares (societe en 
commandite par actions) existing and organised under the laws of the Grand Duchy of 
Luxembourg, having its registered office at 44, avenue J.F. Kennedy, L-1855 
Luxembourg, Grand Duchy of Luxembourg and registered with the Luxembourg 
Register of Commerce and Companies under number B 1 9301 1 (the Company). 
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II. The Company was incorporated pursuant to a notarial deed of Maitre 
Henri Hellinckx, notary residing in Luxembourg, Grand Duchy of Luxembourg dated 
November 14, 2014 published in the Memorial C, Recueil des Societes et Associations, 
number 187 on January 23, 2015, pages 8962 and seq. The articles of association of 
the Company (the Articles) have been amended for the last time pursuant to a notarial 
deed of Maftre Jacques Kessler, notary residing in Petange, Grand Duchy of 
Luxembourg dated January 22, 2016, published in the Memorial C, Recueil des 
Societes et Associations, number 1253 on April 27, 2016 pages 60131 and seq. 

III. The agenda of the meeting is worded as follows: 

1 . Waiver of the convening notices; 

2. Increase of the share capital of the Company by an amount of thirty-five 
million four hundred sixty-six thousand six hundred sixty-four euro (EUR 35,466,664) in 
order to bring it from its present amount of one hundred two million six euro (EUR 
102,000,006) represented by four (4) unlimited partner shares, ninety-two million five 
hundred thirty-three thousand three hundred thirty-six (92,533,336) class A shares, one 
million fifty-one thousand eight hundred fifty-one (1,051,851) of each of the class B to 
class I and one million fifty-one thousand eight hundred fifty-eight (1,051,858) class J 
shares, all having a nominal value of one euro (EUR 1) each, to the amount of one 
hundred thirty-seven million four hundred sixty-six thousand six hundred seventy euro 
(EUR 137,466,670) by way of issuance of thirty-five million four hundred sixty-six 
thousand six hundred sixty-four (35,466,664) additional class A shares, having a 
nominal value of one euro (EUR 1) each, which are partially paid-up; 

3. Waiver of the preferential subscription rights; 

4. Subscription and payment of the Company's capital increase specified in 
item 2 above; 

5. Amendment to article 5.1 of the articles of association of the Company in 
order to reflect the above changes; 

6. Update of the partners’ register of the Company in order to reflect the 
above changes with power and authority given to any employee of Alter Domus in 
Luxembourg to record the above changes on behalf of the Company in the register of 
shares of the Company; and 

7. Miscellaneous. 

IV. The Partners have taken the following resolutions: 

FIRST RESOLUTION 

The entirety of the share capital of the Company being present or represented, the 
Partners waive, to the extent necessary or applicable the convening notices and 
formalities, considering themselves as duly convened and declaring having perfect 
knowledge of the agenda of the meeting. 

SECOND RESOLUTION 

The Partners resolve to increase the share capital of the Company by an amount 
of thirty-five million four hundred sixty-six thousand six hundred sixty-four euro (EUR 
35,466,664) in order to bring it from its present amount of one hundred two million six 
euro (EUR 102,000,006) represented by four (4) unlimited partner shares, ninety-two 
million five hundred thirty-three thousand three hundred thirty-six (92,533,336) class A 
shares, one million fifty-one thousand eight hundred fifty-one (1 ,051 ,851 ) of each of the 
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class B to class I and one million fifty-one thousand eight hundred fifty-eight (1 ,051 ,858) 
class J shares, all having a nominal value of one euro (EUR 1 ) each, to the amount of 
one hundred thirty-seven million four hundred sixty-six thousand six hundred seventy 
euro (EUR 137,466,670) by way of issuance of thirty-five million four hundred sixty-six 
thousand six hundred sixty-four (35,466,664) additional class A shares, having a 
nominal value of one euro (EUR 1) each, which are partially paid-up. 

As a result of the above changes, the share capital of the Company is as follows: 


Class of shares 

Number of shares 

Unlimited partner shares 

4 

Class A shares 

128,000,000 

Class B shares 

1,051,851 

Class C shares 

1,051,851 

Class D shares 

1,051,851 

Class E shares 

1,051,851 

Class F shares 

1,051,851 

Class G shares 

1,051,851 

Class H shares 

1,051,851 

Class 1 shares 

1,051,851 

Class J shares 

1,051,858 

Total 

137,466,670 


THIRD RESOLUTION 

The entirety of the share capital of the Company being represented, the Partners 
unanimously waive the preferential subscription rights. 

FOURTH RESOLUTION 

The Partners resolves to accept and record the subscription and payment of the 
share capital increase as follows: 

Payment and subscription of the class A shares 

AIF VIII Euro Leverage, L.P., aforementioned, declares to subscribe for thirty-five 
million four hundred sixty-six thousand six hundred sixty-four (35,466,664) additional 
class A shares of the Company, having a nominal value of one euro (EUR 1 ) each and 
to partially pay them up by incorporation of an amount of eight million eight hundred 
sixty-six thousand six hundred sixty-six (EUR 8,866,666) out of the Company’s capital 
contribution account (account 115 “apport en capitaux propres non remunere par des 
titres" of the Luxembourg Standard Chart of Accounts) (the Account 115), which 
amount is to be allocated entirely to the nominal share capital account of the Company. 

Partial payment (liberation) of the additional class A shares 

In accordance with article 26 of the Luxembourg company law dated August 10, 
1915, as amended, one fourth of the aggregate nominal value of the newly issued class 
A shares is paid-up, i.e. an aggregate amount of eight million eight thousand six 
hundred sixty-six thousand six hundred sixty-six euro (EUR 8,866,666). 

An amount of twenty-six million five hundred ninety-nine thousand nine hundred 
ninety-eight euro (EUR 26,599,998), which corresponds to three-fourths of the 
aggregate nominal value of the newly issued class A shares, is subscribed but remains 
unpaid. 


3 




The shares of the Company are thus paid-up as follows: 


Class of shares 

Percentage paid- 
up for each share 

Amount unpaid per share and 
aggregate per class 

Unlimited partner 
shares 

100% 

N/A 

Class A shares 

25% 

EUR 0.75 /EUR 96,000,000 

Class B shares 

100% 

N/A 

Class C shares 

100% 

N/A 

Class D shares 

100% 

N/A 

Class E shares 

100% 

N/A 

Class F shares 

100% 

N/A 

Class G shares 

100% 

N/A 

Class H shares 

100% 

N/A 

Class 1 shares 

100% 

N/A 

Class J shares 

100% 

N/A 


As a result of the above, the paid up share capital of the Company amounts to 
forty-one million four hundred sixty-six thousand six hundred seventy euro (EUR 
41 ,466,670), representing more than one fourth of the share capital of the Company in 
accordance with article 26 of the Law, and the deferred share capital of the Company 
amounts to ninety-six million euro (EUR 96,000,000). 

In accordance with article 48 of the Law, a statement regarding the share capital 
of the Company shall be included in the balance sheet of the Company to be published 
once each year, which statement shall comprise (i) the number of shares that are 
subscribed, (ii) the amounts paid-up and (iii) a list of the partners who have not yet paid- 
up their shares, specifying the sums remaining due from them. 

FIFTH RESOLUTION 

As a consequence of the foregoing resolutions, the Partners resolve to amend the 
article 5.1 of the Articles so that it shall henceforth read as follows: 

Art. 5.1 Capital 

5. 1 The share capital is set at one hundred thirty-seven million four hundred 
sixty-six thousand six hundred seventy euro (EUR 1 37,466,670), represented by four 
(4) unlimited partner shares (the UP Shares) and one hundred thirty-seven million four 
hundred sixty-six thousand six hundred sixty-six (137 ,466,666) redeemable shares 
divided into ten (10) classes, as follows: 

(i) One hundred twenty-eight million (128,000,000) class A shares (the A 

Shares), 

(ii) one million fifty-one thousand eight hundred fifty-one (1,051,851) class B 
shares (the B Shares), 

(iii) one million fifty-one thousand eight hundred fifty-one ( 1,051,851) class C 
shares (the C Shares), 

(iv) one million fifty-one thousand eight hundred fifty-one ( 1,051,851) class D 
shares (the D Shares), 

(v) one million fifty-one thousand eight hundred fifty-one (1,051,851) class E 
shares (the E Shares), 
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(vi) one million fifty-one thousand eight hundred fifty-one (1,051,851) class F 
shares (the F Shares), 

(vii) one million fifty-one thousand eight hundred fifty-one (1,051,851) class G 
shares (the G Shares), 

(viii) one million fifty-one thousand eight hundred fifty-one (1,051,851) shares 
(the H Shares), 

(ix) one million fifty-one thousand eight hundred fifty-one (1,051,851) shares 
(the I Shares), 

(x) one million fifty-one thousand eight hundred fifty-eight (1,051, 858) shares 
(the J Shares), 

together referred to as the LP Shares. The UP Shares and the LP Shares are 
collectively referred to as the Shares and individually as a Share. The Shares are all in 
registered form, having a nominal value of one euro (EUR 1) each. 

SIXTH RESOLUTION 

The Partners resolve to update the partners’ register of the Company in order to 
record the above changes with power and authority given to any employee of Alter 
Domus in Luxembourg to proceed on behalf of the Company to the registration of the 
above changes. 

There being no further business, the meeting is closed. 

DECLARATIONS 

The undersigned notary who understands and speaks English, states herewith that 
on request of the above appearing parties, the present deed is worded in English, 
followed by a French version, at the request of the same appearing parties, in case of 
discrepancies between the English and the French texts, the English version will be 
prevailing. 

Whereof the present notarial deed is drawn in Echternach, Grand Duchy of 
Luxembourg on the year and day first above written. 

After reading this deed aloud, the notary signs it with the authorized 
representatives of the appearing parties. 

SUIT LA VERSION FRANCAISE DU TEXTE QUI PRECEDE: 

L'an deux mille seize, le vingt-et-unieme jour du mois de decembre. 

Par-devant le soussigne, Maitre Henri BECK, notaire de residence a Echternach, 
Grand-Duche de Luxembourg, 

ONT COMPARU : 

1) AIF VIII Euro Leverage, LP, une societe en commandite ( limited 
partnership) regie par les lois des lies Caimans, ayant son siege social etabli a Intertrust 
Corporate Services (Cayman) Limited, 190 Elgin Avenue, George Town, Grand 
Cayman KYI -9005, lies Caimans et immatriculee aupres du registre des societes en 
commandite exemptees (Registrar of Exempted Limited Partnership) sous le numero 
IT-79264, 

dument representee par Peggy Simon, clerc de notaire, de residence 
professionnelle a L-6475 Echternach, 9, Rabatt, en vertu d'une procuration donnee 
sous seing prive. 

2) AP VIII Euro UP (Lux) S.a r.l., une societe a responsabilite limitee 
constitute en vertu du droit du Grand-Duche de Luxembourg, dont le siege social se 
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situe au 44, avenue J.F. Kennedy, L-1855 Luxembourg, Grand-Duche de Luxembourg, 
immatriculee aupres du Registre de Commerce et des Societes de Luxembourg sous 
le numero B 193060, 

dument representee par Peggy Simon, clerc de notaire, de residence 
professionnelle a L-6475 Echternach, 9, Rabatt, en vertu d'une procuration donnee 
sous seing prive. 

Lesdites procurations, apres avoir ete signees ne varietur par le mandataire 
agissant pour le compte des parties comparantes et le notaire instrumentant, resteront 
annexees au present acte pour les formalites de I'enregistrement. 

Les parties comparantes, representees comme indique ci-dessus, ont prie le 
notaire instrumentant d'acter ce qui suit: 

I. Les parties comparantes sont les associes (les Associes) de AP VIII 
Calm Eagle Holdings S.C.A., une societe en commandite par actions constitute et 
organisee en vertu du droit du Grand-Duche de Luxembourg, dont le siege social se 
situe au 44, avenue J.F. Kennedy, L-1855 Luxembourg, Grand-Duche de Luxembourg, 
immatriculee au Registre de Commerce et des Societes de Luxembourg sous le 
numero B 193011 (la Societe). 

II. La Societe a ete constitute suivant un acte notarit de Maitre Henri 
Hellinckx, notaire de rtsidence a Luxembourg, Grand-Ducht de Luxembourg, datt du 
1 4 novembre 201 4 publit au Mtmorial C, Recueil des Socittts et Associations, numtro 
1 87 le 23 janvier 201 5, pages 8692 et suivantes. Les statuts de la Socittt (les Statuts) 
ont ttt modifits pour la dernitre fois suivant un acte notarit de Maitre Jacques 
Kesseler, notaire de rtsidence a Pttange, Grand-Ducht de Luxembourg, datt du 22 
janvier 2016, publit au Mtmorial C, Recueil des Socittts et Associations, numtro 1253 
le 27 avril 2016, pages 60131 et suivantes. 

III. L’ordre du jour de I’assemblte est libellt de la manitre suivante : 

1 . Renonciation aux formalitts de convocation ; 

2. Augmentation du capital social de la Socittt d’un montant de trente-cinq 
millions quatre cent soixante-six mille six cent soixante-quatre euros (EUR 35.466.664) 
afin de le porter de son montant actuel de cent deux millions six euros (EUR 
102.000.006) reprtsentt par quatre (4) actions de commanditt, quatre-vingt-douze 
millions cinq cent trente-trois mille trois cent trente-six (92.533.336) actions de classe 
A, un million cinquante-et-un mille huit cent cinquante-et-une (1.051.851) actions de 
chacune des classe B a la classe I et un million cinquante-et-un mille huit cent 
cinquante-huit (1.051.858) actions de classe J, toutes ayant une valeur nominale d’un 
euro (EUR 1) chacune, au montant de cent trente-sept millions quatre cent soixante- 
six mille six cent soixante-dix euros (EUR 137.466.670) par remission de trente-cinq 
millions quatre cent soixante-six mille six cent soixante-quatre (35.466.664) actions de 
classe A supplementaires ayant une valeur nominale d’un euro (EUR 1) chacune, qui 
sont partiellement liberees ; 

3. Renonciation aux droits de souscription preferentiels; 

4. Souscription a et liberation de I’augmentation de capital precisee au point 
2 ci-dessus ; 

5. Modification de I’article 5.1 des statuts de la Societe a I’effet de refleter 
les changements ci-dessus ; 
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6. Mise a jour du registre des associes de la Societe a I’effet de refleter les 
changements ci-dessus, avec pouvoir et autorite donnes a tout employe de Alter 
Domus a Luxembourg pour inscrire les modifications ci-dessus pour le compte de la 
Societe, au sein du registre des actions de la Societe ; et 

7. Divers. 

IV. Les Associes ont pris les resolutions suivantes : 

PREMIERE RESOLUTION 

L’integralite du capital social de la Societe etant presente ou representee, les 
Associes renoncent, dans la mesure necessaire ou applicable, aux avis et formalites 
de convocation, se considerant comme dument convoques et declarant avoir 
parfaitement connaissance de I’ordre du jour de I’assemblee. 

DEUXIEME RESOLUTION 

Les Associes decident d’augmenter le capital social de trente-cinq millions quatre 
cent soixante-six mille six cent soixante-quatre euros (EUR 35.466.664) afin de le 
porter de son montant actuel de cent deux millions six euros (EUR 102.000.006) 
represente par quatre (4) actions de commandite, quatre-vingt-douze millions cinq cent 
trente-trois mille trois cent trente-six (92.533.336) actions de classe A, un million 
cinquante-et-un mille huit cent cinquante-et-une (1.051.851) actions de chacune des 
classe B a la classe I et un million cinquante-et-un mille huit cent cinquante-huit 
(1.051.858) actions de classe J, toutes ayant une valeur nominale d’un euro (EUR 1) 
chacune, au montant de cent trente-sept millions quatre cent soixante-six mille six cent 
soixante-dix euros (EUR 1 37.466.670) par remission de trente-cinq millions quatre cent 
soixante-six mille six cent soixante-quatre (35.466.664) actions de classe A 
supplementaires ayant une valeur nominale d’un euro (EUR 1) chacune, qui sont 
partiellement liberees. 

En consequence des modifications ci-dessus, le capital social est le suivant : 


Classe d’actions 

Nombre d’actions 

Action de commandite 

4 

Actions de classe A 

128.000.000 

Actions de classe B 

1.051.851 

Actions de classe C 

1.051.851 

Actions de classe D 

1.051.851 

Actions de classe E 

1.051.851 

Actions de classe F 

1.051.851 

Actions de classe G 

1.051.851 

Actions de classe H 

1.051.851 

Actions de classe 1 

1.051.851 

Actions de classe J 

1.051.858 

Total 

137.466.670 


TROISIEME RESOLUTION 

L’integralite du capital social de la Societe etant representee, les Associes 
renoncent de maniere unanime aux droits de souscription preferentiels. 

QUATRIEME RESOLUTION 

Les Associes decident d’accepter et d’enregistrer la souscription et la liberation de 


7 




I’augmentation de capital social comme suit: 

Souscription et liberation des actions de classe A 
AIF VIII Euro Leverage, L.P., susnommee declare souscrire a trente-cinq millions 
quatre cent soixante-six mille six cent soixante-quatre (35.466.664) actions de classe 
A supplementaires de la Societe, ayant une valeur nominale d’un euro (EUR 1) 
chacune, et les liberer partiellement par incorporation d’un montant de huit millions huit 
cent soixante-six mille six cent soixante-six euros (EUR 8.866.666) a partir du compte 
115 d’apport en capitaux propres non remuneres par des titres du Plan Comptable 
Normalise Luxembourgeois (le Compte 115) de la Societe, lequel montant sera affecte 
dans son integrality au compte nominal de capital social de la Societe. 

Liberation partielle des actions de classe A supplementaires 
Conformement a Particle 26 de la loi sur les societes luxembourgeoise du 10 aout 
1915, telle que modifiee, un quart de la valeur nominale totale des actions de classe A 
nouvellement emises est libere, a savoir un montant de huit millions huit cent soixante- 
six mille six cent soixante-six euros (EUR 8.866.666). 

Un montant de vingt-six millions cinq cent quatre-vingt-dix-neuf mille neuf cent 
quatre-vingt-dix-huit euros (EUR 26.599.998) qui correspond aux trois quarts de la 
valeur nominale totale des actions de classe A nouvellement emises est souscrit mais 
reste impaye. 

Les actions de la Societe sont par consequent liberees comme suit : 


Classe d’action 

Pourcentage libere 
pour chaque action 

Montant non libere par 
action et total par classe 

Action de 

commandite 

100% 

N/A 

Actions de classe A 

25% 

EUR 0,75 /EUR 96.000.000 

Actions de classe B 

100% 

N/A 

Actions de classe C 

100% 

N/A 

Actions de classe D 

100% 

N/A 

Actions de classe E 

100% 

N/A 

Actions de classe F 

100% 

N/A 

Actions de classe G 

100% 

N/A 

Actions de classe H 

100% 

N/A 

Actions de classe 1 

100% 

N/A 

Actions de classe J 

100% 

N/A 


En consequence de ce qui precede, le capital social libere s’eleve a quarante et 
un millions quatre cent soixante-six mille six cent soixante-dix euros (EUR 41 .466.670) 
representant plus du quart du capital social de la Societe conformement a Particle 26 
de la Loi, et le capital social differe s’eleve a quatre-vingt-seize millions d’euros (EUR 
96.000.000). 

Conformement a Particle 48 de la Loi, une declaration concernant le capital social 
de la Societe est incluse dans le bilan de la Societe a publier une fois par an, laquelle 
declaration contient (i) le nombre d’actions qui sont souscrites, (ii) les montants liberes 
et (iii) une liste des associes qui n’ont pas encore libere leurs actions, en precisant la 
somme qu’ils doivent. 
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CINQUIEME RESOLUTION 

En consequence des resolutions qui precedent, les Associes decident de modifier 
I’article 5.1 des Statuts qui aura desormais la teneur suivante : 

« Art. 5. Capital 

5. 1. Le capital social est fixe a cent trente-sept millions quatre cent soixante- 
six mille six cent soixante-dix euros (EUR 137.466.670) represente par quatre (4) 
actions de commandite (les Actions UP) et cent trente-sept millions quatre cent 
soixante-six mille six cent soixante-six (137.466.666) actions rachetables divisees en 
dix (10) classes, com me suit: 

(i) Cent vingt-huit millions (128.000.000) actions de classe A (les Actions 

A), 

(ii) Un million cinquante et un mille huit cent cinq u ante et une (1.051.851) 
actions de classe B (les Actions B), 

(Hi) Un million cinquante et un mille huit cent cinquante et une (1.051.851) 
actions de classe C (les Actions C), 

(iv) Un million cinquante et un mille huit cent cinquante et une (1.051.851) 
actions de classe D (les Actions D), 

(v) Un million cinquante et un mille huit cent cinquante et une (1.051.851) 
actions de classe E (les Actions E), 

(vi) Un million cinquante et un mille huit cent cinquante et une (1.051.851) 
actions de classe F (les Actions F), 

(1 /ii) Un million cinquante et un mille huit cent cinquante et une (1.051.851) 

actions de classe G (les Actions G), 

(viii) Un million cinquante et un mille huit cent cinquante et une (1.051.851) 
actions de classe H (les Actions H), 

(ix) Un million cinquante et un mille huit cent cinquante et une (1.051.851) 
actions de classe I (les Actions I), 

(x) Un million cinquante et un mille huit cent cinquante-huit (1.051.858) 
actions de classe J (les Actions J), 

designees ensemble comme les Actions LP. Les Actions UP et les Actions LP 
sont ensemble designees comme les Actions et individuellement comme une Action. 
Les Actions sont toutes sous forme nominative, ayant une valeur nominale d’un euro 
(EUR 1) chacune. » 

SIXIEME RESOLUTION 

Les Associes decident de mettre a jour le registre des associes de la Societe a 
I’effet de refleter les changements ci-dessus, avec pouvoir et autorite donnes a tout 
employe de Alter Domus a Luxembourg pour proceder pour le compte de la Societe, a 
I’enregistrement des changements ci-dessus. 

L’ordre du jour etant epuise, la seance est levee. 

DECLARATIONS 

Le notaire soussigne, qui comprend et parle I’anglais, declare par la presente qu'a 
la requete des parties comparantes ci-dessus, le present acte est redige en anglais 
suivi d’une version frangaise. A la demande des memes parties comparantes, en cas 
de divergences entre le texte anglais etfrangais, la version anglaise prevaudra. 

Dont acte, fait et passe a Echternach, Grand-Duche de Luxembourg, a la date et 
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annee qu’en tete des presentes. 

Apres lecture a voix haute de I’acte, le notaire le signe avec les mandataires des 
parties comparantes. 

(Signe) : P. SIMON, Henri BECK 


Enregistre a Grevenmacher Actes Civils, 23 decembre 2016 
Relation : GAC/2016/ 10328 
Regu soixante-quinze euros 
75,00 € 

Le Receveur : (signe) C. PIERRET 


POUR EXPEDITION CONFORME 

delivree a demande, aux fins de depot au registre de commerce et des societes. 
Echternach, le 02 janvier 2017 
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